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Item 1.01

Entry into a Material Definitive Agreement.

Fifth Amendment to Credit Agreement and Investor Documents
On February 19, 2021, Recro Pharma, Inc. (the “Company”) entered into a Fifth Amendment to Credit Agreement and Investment Documents by and
among the Company, the Company’s subsidiaries named as guarantors therein (the “Guarantors”), the lenders named therein (the “Lenders”), and
Athyrium Opportunities III Acquisition LP (“Athyrium Opportunities III”), in its capacity as the administrative agent (the “Fifth Amendment”). The Fifth
Amendment provides for the repayment by the Company of $16.0 million of the outstanding principal amount of the loans issued under the Credit
Agreement dated as of November 17, 2017, by and among the Company, the Guarantors and Athyrium Opportunities III as administrative agent (the
“Credit Agreement”), reduces the interest rate on the remaining loans outstanding and permits an equity issuance in connection with the Fifth Amendment
and the transactions contemplated thereby. The Fifth Amendment also changes certain other terms and covenants contained the Credit Agreement that
allow the Company to pursue additional acquisitions as well as easing certain requirements surrounding the financial covenants, including the liquidity the
Company is required to maintain as well as the threshold for compliance with the consolidated leverage ratio.
Private Placement and Stock Issuance Agreement
On February 19, 2021, the Company entered into a Stock Issuance Agreement (the “Stock Issuance Agreement”) with Athyrium Opportunities III and
Athyrium Opportunities II Acquisition LP (“Athyrium Opportunities II” and, together with Athyrium Opportunities III, “Athyrium”) for the sale by the
Company in a private placement (the “Private Placement”) of 2,202,420 shares (the “Shares”) of the Company’s common stock, par value $0.01 per share
(the “Common Stock”) as consideration for Athyrium’s entrance into the Fifth Amendment and reduction in the amount of principal and interest
outstanding under the Credit Agreement and payments of accrued and unpaid interest and an exit fee in an aggregate amount equal to $9,360,285.
The Private Placement is exempt from the registration requirements of the Securities Act of 1933, as amended (the “Securities Act”) pursuant to the
exemption for transactions by an issuer not involving any public offering under Section 4(a)(2) of the Securities Act and Rule 506 of Regulation D of the
Securities Act and in reliance on similar exemptions under applicable state laws. Each of Athyrium Opportunities III and Athyrium Opportunities II
represented that it is an accredited investor within the meaning of Rule 501 of Regulation D, and is acquiring the securities for investment only and not
with a view towards, or for resale in connection with, the public sale or distribution thereof. The Shares were offered without any general solicitation by
the Company or its representatives.
The Shares sold and issued in the Private Placement are not registered under the Securities Act or any state securities laws and may not be offered or sold
in the United States absent registration with the Securities and Exchange Commission (the “SEC”) or an applicable exemption from the registration
requirements. Pursuant to the Stock Issuance Agreement, the Company has agreed to registered the resale of the Shares by March 20, 2021.
Item 3.02

Unregistered Sales of Equity Securities

The information in Item 1.01 above is incorporated in this Item 3.02 by reference.
Item 9.01

Financial Statements and Exhibits.

(d) Exhibits.
The following exhibits are filed herewith:
Exhibit
No.

Description

10.1

Fifth Amendment to Credit Agreement and Investment Documents, dated as of February 19, 2021, by and between Recro Pharma, Inc. and
Athyrium Opportunities III Acquisition LP.

10.2

Stock Issuance Agreement, dated as of February 19, 2021 by and between Recro Pharma, Inc., Athyrium Opportunities II Acquisition LP and
Athyrium Opportunities III Acquisition LP

104

Cover Page Interactive Data File (embedded within the Inline XBRL document).

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, hereunto duly authorized.
Date: February 23, 2021

RECRO PHARMA, INC.
By:

/s/ J. David Enloe, Jr.
J. David Enloe, Jr.
President and Chief Executive Officer

Exhibit 10.1
FIFTH AMENDMENT TO CREDIT AGREEMENT
THIS FIFTH AMENDMENT TO CREDIT AGREEMENT (this “Agreement”), dated as of February 19, 2021 (the “Fifth Amendment Effective
Date”), is entered into among RECRO PHARMA, INC., a Pennsylvania corporation (the “Borrower”), the Guarantors party hereto, the Lenders party
hereto and ATHYRIUM OPPORTUNITIES III ACQUISITION LP, as Administrative Agent (the “Administrative Agent”). All capitalized terms used
herein and not otherwise defined herein shall have the meanings given to such terms in the Credit Agreement (as defined below).
RECITALS
WHEREAS, the Borrower, the Guarantors party thereto, the Lenders from time to time party thereto and the Administrative Agent have entered into
that certain Credit Agreement, dated as of November 17, 2017 (as amended, restated, supplemented or modified from time to time prior to the date hereof,
the “Credit Agreement”);
WHEREAS, the Borrower has requested that the Lenders amend the Credit Agreement to provide for certain modifications of the terms as set forth
below; and
WHEREAS, the Lenders and the Administrative Agent are willing to amend the Credit Agreement referred to herein, in each case, subject to the
terms and conditions hereof.
NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein, and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
1.

Amendments to Credit Agreement.
a.

The following definitions are added to Section 1.01 of the Credit Agreement in the appropriate alphabetical order to read as follows:
“Fifth Amendment” means that certain Fifth Amendment to Credit Agreement, dated as of the Fifth Amendment Effective Date, by and
among the Loan Parties, the Lenders and the Administrative Agent.
“Fifth Amendment Effective Date” means February 19, 2021.
“Fifth Amendment Equity Documents” means that certain Stock Issuance Agreement dated as of the Fifth Amendment Effective Date
entered into by and among the Borrower and the Lenders.
“Fifth Amendment Equity Issuance” means the issuance of Qualified Capital Stock of the Borrower to the Lenders on the Fifth Amendment
Effective Date pursuant to the Fifth Amendment Equity Documents, which shall be applied in satisfaction of (a) the mandatory prepayment
set forth in Section 2.03(b)(v), (b) accrued and unpaid interest owed in connection therewith, (c) the exit fee required bySection 2.07 in
connection therewith, and (d) an amendment fee, in an aggregate amount for clauses (a) – (d) equal to $9,360,285.
“Liquidity Decrease Notice” means, with respect to any Acquisition, a certificate, duly executed by a Responsible Financial Officer of the
Borrower and delivered to the Administrative Agent on the date of such Acquisition, that (a) such Acquisition constitutes

a Permitted Acquisition and (b) a Liquidity Decrease Period shall commence on the date of such Permitted Acquisition; provided, that, no
more than three (3) Liquidity Decrease Notices shall be delivered during the term of this Agreement.
“Liquidity Decrease Period” has the meaning set forth in Section 8.16(a).
b. The definitions of “Key Persons” and “Permitted Successor” in Section 1.01 of the Credit Agreement are deleted in their respective
entireties.
c.

The definition of “Acquisition” is amended and restated in its entirety to read as follows:
“Acquisition” means, with respect to any Person, the acquisition by such Person, in a single transaction or in a series of related transactions,
of (a) assets of another person which constitute all or any significant portion of the assets of such Person, or of any division, line of business or
other business unit of such Person, (b) non-exclusive or exclusive licenses of Intellectual Property of a Third Party to be used in connection
with the development, manufacture, commercialization, and/or distribution of a Product, other than any such licenses entered into in the
ordinary course of business of the Borrower and its Subsidiaries (it being understood and agreed that any such license which contemplates
aggregate payments by the Borrower and its Subsidiaries in consideration for such license in excess of $5,000,000 to a Third Party Licensor
shall be deemed to be outside of the ordinary course of business of the Borrower and its Subsidiaries) or (c) at least a majority of the Voting
Stock of another Person, in each case whether or not involving a merger or consolidation with such other Person and whether for cash,
property, services, assumption of Indebtedness, securities or otherwise.

d.

The definition of “Agreement” in Section 1.01 of the Credit Agreement is amended and restated in its entirety to read as follows:

“Agreement” means this Credit Agreement, as amended or otherwise modified from time to time (including as amended by the First
Amendment, the Second Amendment, the Third Amendment, the Fourth Amendment and the Fifth Amendment).
e. Clause (b)(x) of the definition of “Consolidated CDMO EBITDA” in Section 1.01 of the Credit Agreement is amended and restated in its
entirety to read as follows:
(x) solely to the extent not already included in Consolidated CDMO Net Income and without duplication in any other period, the principal
amount of the PPP Loan with respect to which (A) the Borrower has applied for forgiveness in such period in accordance with the terms of the
PPP Loan and applicable Law in effect at the time of such application and (B) the Borrower reasonably believes it will be permanently and
irrevocably forgiven in accordance with the terms of the PPP Loan and applicable Law in effect at the time of such application; provided, that,
the aggregate amount added back to Consolidated CDMO EBITDA pursuant to this clause (b)(x) for all periods shall not exceed $3,316,000;
provided, further, that, the Borrower will promptly provide notice to the Administrative Agent upon obtaining knowledge that the applicable
Law with respect to the PPP Loan and the forgiveness application changes in a way that results in the Borrower reasonably believing that the
PPP Loan will not be permanently and irrevocably forgiven in accordance with the terms of the PPP Loan and applicable Law, and minus
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f. The definition of “Interest Rate” in Section 1.01 of the Credit Agreement is amended by replacing the reference to “nine and three-quarters
percent (9.75%)” in such definition with a reference to “eight and one-quarter percent (8.25%)”.
g.

The definition of “Loan Documents” in Section 1.01 of the Credit Agreement is amended and restated in its entirety to read as follows:

“Loan Documents” means this Agreement, the First Amendment, the Second Amendment, the Third Amendment, the Fourth Amendment,
the Fifth Amendment, each Note, the Fee Letter, the First Amendment Fee Letter, the Fourth Amendment Fee Letter, the Disclosure Letter,
the Second Amendment Disclosure Letter, the Third Amendment Disclosure Letter, each Joinder Agreement, each Collateral Document and
any other agreement, instrument or document designated by its terms as a “Loan Document”, excluding, for the avoidance of doubt, the
Warrants.
h. Clause (h) of the definition of “Permitted Acquisition” in Section 1.01 of the Credit Agreement is amended and restated in its entirety to
read as follows:
(h) the aggregate consideration (including any Earn Out Obligations) paid (or payable, as the case may be) in cash by the Borrower and its
Subsidiaries shall not exceed an aggregate amount of $40,000,000 for all such Acquisitions during the term of this Agreement.
i.

The table in Section 2.05 of the Credit Agreement is amended and restated in its entirety to read as follows:
Payment Dates

Principal Amortization
Payment

Fifth Amendment Effective
Date
Maturity Date

$10,000,000
Outstanding Principal
Balance of Loans

j. Section 2.03(b)(iv) of the Credit Agreement is amended by adding “(other than Section 2.03(b)(v))” immediately after each reference to
“Section 2.03(b)” appearing therein.
k.

Section 2.03(b) of the Credit Agreement is hereby amended by adding a new clause (v) thereof to read as follows:

(v) Fifth Amendment Equity Issuance. On the Fifth Amendment Effective Date, the Borrower shall prepay the Loans in an aggregate
amount equal to $6,000,000, which shall be payable in the form of the Fifth Amendment Equity Issuance. Notwithstanding anything to the
contrary contained herein or in any other Loan Document, the prepayment described in this clause (v) shall be applied ratably to the Term A
Loans, the Term B-1 Loans and the Term B-2 Loans. For the avoidance of doubt, no prepayment premium shall be required to be paid in
connection with the Fifth Amendment Equity Issuance.
l. Section 2.03(d) of the Credit Agreement is hereby amended by adding “(other thanSection 2.03(b)(v))” immediately after each reference to
“Section 2.03” appearing therein.
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m.

Section 2.06 of the Credit Agreement is hereby amended by adding a new clause (d) thereof to read as follows:

(d) Fifth Amendment Equity Issuance. Notwithstanding anything to the contrary contained herein, the accrued and unpaid interest on the
outstanding principal balance of the Loans that were prepaid on the Fifth Amendment Effective Date pursuant to Section 2.03(b)(v) shall be
deemed to have been paid upon the issuance of the Fifth Amendment Equity Issuance.
n.

Section 2.07(b) of the Credit Agreement is hereby amended by adding the following text at the end thereof:

Notwithstanding anything to the contrary contained herein, the exit fee required to be paid in connection with the prepayment of the Loans
on the Fifth Amendment Effective Date pursuant to Section 2.03(b)(v) shall be deemed to have been paid upon the issuance of the Fifth
Amendment Equity Issuance.
o. Section 2.10(a) of the Credit Agreement is amended by deleting the word “The” appearing at the beginning of the third sentence thereof and
replacing it with “Except as otherwise provided herein in connection with the Fifth Amendment Equity Issuance, the”.
p.

Section 8.16(a) of the Credit Agreement is amended and restated in its entirety to read as follows:

(a) Liquidity. Permit Unrestricted Cash of the Loan Parties held in Deposit Accounts for which the Administrative Agent shall have
received a Deposit Account Control Agreement on a consolidated basis to be less than: (i) during the period commencing on the Closing Date
and continuing through and including the fiscal month ended September 30, 2020, $12,000,000 as of the end of any fiscal month of the
Borrower, (ii) during the period commencing on October 1, 2020 and continuing through and including the fiscal month ended January 31,
2021, $10,000,000 as of the end of any fiscal month of the Borrower, and (iii) at all times thereafter, $9,000,000 as of the end of any fiscal
month of the Borrower; provided, that, notwithstanding the foregoing, upon the delivery by the Borrower to the Administrative Agent of a
Liquidity Decrease Notice, from the date of such Permitted Acquisition and continuing for the next two full fiscal months of the Borrower
ending thereafter (such period of decrease, the “Liquidity Decrease Period”), the Borrower shall not permit Unrestricted Cash of the Loan
Parties held in Deposit Accounts for which the Administrative Agent shall have received a Deposit Account Control Agreement on a
consolidated basis to be less than $6,000,000. For the avoidance of doubt, with respect to any calculation of the financial covenant set forth in
this Section 8.16(a) made pursuant to clause (f) of the definition of Permitted Acquisition while a Liquidity Decrease Period is in effect,
demonstration of compliance with such financial covenant on a Pro Forma Basis shall reflect the reduced liquidity requirement applicable
during such Liquidity Decrease Period.
q.

Effective as of December 31, 2020, Section 8.16(b) of the Credit Agreement is amended and restated in its entirety to read as follows:

(b) Consolidated Leverage Ratio. Permit the Consolidated Leverage Ratio as of the end of any fiscal quarter of the Borrower to be greater
than: (i) with respect to any
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fiscal quarter of the Borrower ending prior to September 30, 2020, 5.00:1.00, (ii) with respect to the fiscal quarter of the Borrower ending
September 30, 2020, 5.60:1.00, and (iii) with respect to any fiscal quarter of the Borrower ending thereafter, 6.00:1.00.
r.

Section 9.01(q) to the Credit Agreement is amended and restated in its entirety to read as follows:

s.

Exhibit E to the Credit Agreement is amended and restated in its entirety to read as provided onAnnex 1 hereto.

(q)

2.

[Reserved].

Conditions Precedent to Effectiveness. This Agreement shall be effective upon satisfaction of the following conditions precedent:

(a) receipt by the Administrative Agent of counterparts of this Agreement duly executed by the Borrower, the Guarantors, the Lenders and the
Administrative Agent;
(b) receipt by the Administrative Agent of satisfactory evidence that (i) the repayment of the Loans to be made on the Fifth Amendment
Effective Date pursuant to Section 2.05 of the Credit Agreement shall have been made, together with all accrued and unpaid interest thereon, and
(ii) the exit fee required by Section 2.07 of the Credit Agreement in connection with such repayment to be made on the Fifth Amendment Effective
Date pursuant to Section 2.05 of the Credit Agreement shall have been paid to the Lenders, for their respective ratable accounts;
(c) receipt by the Administrative Agent of satisfactory evidence that the Fifth Amendment Equity Issuance shall have been consummated in all
respects in accordance with the terms of the Fifth Amendment Equity Documents;
(d) receipt by the Administrative Agent of favorable opinions of legal counsel to the Loan Parties, addressed to the Administrative Agent and
each Lender, dated as of the Fifth Amendment Effective Date, and in form and substance reasonably satisfactory to the Administrative Agent and the
Lenders; and
(e) receipt by the Administrative Agent of all reasonable and documented out-of-pocket fees, charges and disbursements of counsel to the
Administrative Agent and all reasonable and documented out-of-pocket due diligence expenses of the Administrative Agent and the Lenders, in each
case, incurred in connection with this Agreement and the transactions contemplated hereby and for which invoices have been issued (provided, that,
the issuance of such invoices shall not thereafter preclude a final settling of accounts between the Borrower and the Administrative Agent).
3. Reaffirmation. Each Loan Party hereby acknowledges and agrees that, as of the Fifth Amendment Effective Date, after giving effect to this
Agreement and the transactions contemplated hereby, the aggregate principal amount of Loans outstanding under the Credit Agreement is $100,000,000.
Each of the Loan Parties acknowledges and reaffirms (a) that it is bound by all of the terms of the Investment Documents to which it is a party and (b) that
it is responsible for the observance and full performance of all Obligations, including without limitation, the repayment of the Loans. Furthermore, the
Loan Parties acknowledge and confirm (i) that the Lenders have performed fully all of their obligations under the Credit Agreement and the other
Investment Documents arising on or before the date hereof other than their respective obligations specifically set forth in this Agreement and (ii) that by
entering into this Agreement,
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the Lenders do not, except as expressly set forth herein, waive or release any term or condition of the Credit Agreement or any of the other Investment
Documents or any of their rights or remedies under such Investment Documents or any applicable law or any of the Obligations of the Loan Parties
thereunder.
4. Release. As a material part of the consideration for the Administrative Agent and the Lenders entering into this Agreement, the Loan Parties
agree as follows (the “Release Provision”):
(a) The Administrative Agent, the Lenders, each of their respective Affiliates and each of the foregoing Persons’ respective officers, managers,
members, directors, advisors, sub-advisors, partners, agents and employees, and their respective successors and assigns (hereinafter all of the above
collectively referred to as the “Lender Group”), are irrevocably and unconditionally released, discharged and acquitted from any and all actions,
causes of action, claims, demands, damages and liabilities of whatever kind or nature, in law or in equity, now known or unknown, suspected or
unsuspected to the extent that any of the foregoing arises from any action or failure to act under or otherwise arising in connection with the Investment
Documents, in each case arising on or prior to the Fifth Amendment Effective Date, except to the extent such actions, causes of action, claims,
demands, damages and liabilities result from the gross negligence or willful misconduct of any of the Lender Group as determined by a court of
competent jurisdiction in a final and nonappealable judgment; provided, however, that, the Loan Parties do not release, discharge or acquit the Lender
Group from their respective obligations specifically set forth in this Agreement.
(b)

Each Loan Party hereby acknowledges, represents and warrants to the Lender Group that:

(i) it has read and understands the effect of the Release Provision. Each Loan Party has had the assistance of independent counsel of its
own choice, or has had the opportunity to retain such independent counsel, in reviewing, discussing, and considering all the terms of the
Release Provision; and if counsel was retained, counsel for such Loan Party has read and considered the Release Provision and advised such
Loan Party with respect to the same. Before execution of this Agreement, such Loan Party has had adequate opportunity to make whatever
investigation or inquiry it may deem necessary or desirable in connection with the subject matter of the Release Provision.
(ii) no Loan Party is acting in reliance on any representation, understanding, or agreement not expressly set forth herein or in the Credit
Agreement or other Investment Documents. Each Loan Party acknowledges that the Lender Group has not made any representation with
respect to the Release Provision except as expressly set forth herein.
(iii) each Loan Party has executed this Agreement and the Release Provision thereof as its free and voluntary act, without any duress,
coercion, or undue influence exerted by or on behalf of any person.
(iv) the Loan Parties are the sole owners of the claims released by the Release Provision, and no Loan Party has heretofore conveyed or
assigned any interest in any such claims to any other Person.
(c) Each Loan Party understands that the Release Provision was a material consideration in the agreement of the Administrative Agent and the
Lenders to enter into this Agreement. The Release Provision shall be in addition to any rights, privileges and immunities granted to the Administrative
Agent and the Lenders under the Investment Documents.
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5.

Miscellaneous.

(a) The Credit Agreement and the Obligations of the Loan Parties thereunder and under the other Investment Documents, are hereby ratified
and confirmed and shall remain in full force and effect according to their terms, as amended by this Agreement. This Agreement is a Loan Document.
(b) Each Guarantor (i) acknowledges and consents to all of the terms and conditions of this Agreement, (ii) affirms all of its Obligations under
the Investment Documents, and (iii) agrees that this Agreement and all documents executed in connection herewith do not operate to reduce or
discharge its Obligations under the Credit Agreement or the other Investment Documents.
(c)

The Loan Parties represent and warrant to the Administrative Agent and the Lenders that:

(i) each Loan Party has taken all necessary corporate, limited liability company or other organizational action to authorize the execution,
delivery and performance of this Agreement.
(ii) this Agreement has been duly executed and delivered by each Loan Party and constitutes a legal, valid and binding obligation of each
Loan Party, enforceable against each such Loan Party in accordance with its terms, subject to bankruptcy, insolvency and similar laws
affecting enforceability of creditors’ rights generally and to general principles of equity.
(iii) no approval, consent, exemption, authorization or other action by, or notice to, or filing with, any Governmental Authority or any
other Person is necessary or required in connection with the execution, delivery or performance by, or enforcement against, any Loan Party of
this Agreement other than (A) those that have already been obtained and are in full force and effect and (B) those that may be required under
any applicable notices under securities laws.
(iv) (A) the representations and warranties of the Borrower and each other Loan Party contained in Article VI of the Credit Agreement or
any other Investment Document, or which are contained in any document furnished at any time under or in connection therewith, are true and
correct in all material respects (and in all respects if any such representation and warranty is already qualified by materiality or reference to
Material Adverse Effect) on and as of the date hereof, except to the extent that such representations and warranties specifically refer to an
earlier date, in which case they are true and correct in all material respects (and in all respects if any such representation and warranty is
already qualified by materiality or reference to Material Adverse Effect) as of such earlier date and (B) no event has occurred and is
continuing which constitutes a Default or an Event of Default.
(d) Each of the Loan Parties hereby affirms the Liens created and granted in the Loan Documents in favor of the Administrative Agent, for the
benefit of the Secured Parties, and agrees that this Agreement does not adversely affect or impair such Liens and security interests in any manner.
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(e) This Agreement may be executed in counterparts (and by different parties hereto in different counterparts), each of which shall constitute
an original, but all of which when taken together shall constitute a single contract. Delivery of an executed counterpart of a signature page of this
Agreement by facsimile or other electronic imaging means (e.g. “pdf” or “tif”) shall be effective as delivery of a manually executed counterpart of this
Agreement.
(f) If any provision of this Agreement is held to be illegal, invalid or unenforceable, (i) the legality, validity and enforceability of the
remaining provisions of this Agreement shall not be affected or impaired thereby and (ii) the parties shall endeavor in good faith negotiations to
replace the illegal, invalid or unenforceable provisions with valid provisions the economic effect of which comes as close as possible to that of the
illegal, invalid or unenforceable provisions. The invalidity of a provision in a particular jurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction.
(g) THIS AGREEMENT AND ANY CLAIM, CONTROVERSY, DISPUTE OR CAUSE OF ACTION (WHETHER IN CONTRACT
OR TORT OR OTHERWISE) BASED UPON, ARISING OUT OF OR RELATING TO THIS AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED HEREBY, SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK.
[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above written.
BORROWER:

RECRO PHARMA, INC.,
a Pennsylvania corporation
By: /s/ Ryan D. Lake
Name: Ryan D. Lake
Title: Chief Financial Officer

GUARANTORS:

RECRO GAINESVILLE LLC,
a Massachusetts limited liability company
By: /s/ Ryan D. Lake
Name: Ryan D. Lake
Title: Treasurer
RECRO GAINESVILLE DEVELOPMENT LLC,
a Delaware limited liability company
By: /s/ Ryan Lake
Name: Ryan D. Lake
Title: Treasurer and Secretary
RECRO PHARMA, INC.
FIFTH AMENDMENT TO CREDIT AGREEMENT

ADMINISTRATIVE AGENT:

ATHYRIUM OPPORTUNITIES III ACQUISITION LP,
a Delaware limited partnership
By: Athyrium Opportunities Associates III LP,
its General Partner
By:

Athyrium Opportunities Associates III GP
LLC, the General Partner of Athyrium Opportunities
Associates III LP
By:
Name:
Title:

/s/ Rashida Adams
Rashida Adams
Authorized Signatory
RECRO PHARMA, INC.
FIFTH AMENDMENT TO CREDIT AGREEMENT

LENDERS:

ATHYRIUM OPPORTUNITIES III ACQUISITION LP,
a Delaware limited partnership
By: Athyrium Opportunities Associates III LP,
its General Partner
By: Athyrium Opportunities Associates III GP
LLC, the General Partner of Athyrium Opportunities
Associates III LP
By: /s/ Rashida Adams
Name: Rashida Adams
Title: Authorized Signatory
ATHYRIUM OPPORTUNITIES II ACQUISITION LP,
a Delaware limited partnership
By: Athyrium Opportunities Associates II LP,
its General Partner
By: Athyrium GP Holdings LLC, the General
Partner of Athyrium Opportunities Associates II LP
By: /s/ Rashida Adams
Name: Rashida Adams
Title: Authorized Signatory
RECRO PHARMA, INC.
FIFTH AMENDMENT TO CREDIT AGREEMENT

Annex 1
Exhibit E to Credit Agreement
(See attached)

EXHIBIT E
FORM OF COMPLIANCE CERTIFICATE
Financial Statement Date: __________, 20___ (the “Financial Statement Date”)
To: Athyrium Opportunities III Acquisition LP, as Administrative Agent
Re:

Credit Agreement dated as of November 17, 2017 (as amended, modified, restated, supplemented or extended from time to time, the “Credit
Agreement”) among Recro Pharma, Inc., a Pennsylvania corporation (the “Borrower”), the Guarantors party thereto, the Lenders from time to time
party thereto and Athyrium Opportunities III Acquisition LP, as Administrative Agent. Capitalized terms used but not otherwise defined herein have
the meanings provided in the Credit Agreement.

Date: __________, 20___
Ladies and Gentlemen:
The undersigned Responsible Financial Officer hereby certifies as of the date hereof that [he][she] is the _______________1 of the Borrower, and that, in
[his][her] capacity as such, [he][she] is authorized to execute and deliver this Compliance Certificate to the Administrative Agent on the behalf of the
Borrower, and that:
[Use following paragraph 1 for fiscal year-end financial statements:]
[1. Attached hereto as Schedule 1 are the year-end consolidated audited and consolidating financial statements required by Section 7.01(a) of the Credit
Agreement for the fiscal year of the Borrower ended as of the Financial Statement Date, together with the report and opinion of an independent certified
public accountant with respect to the consolidated financial statements, as required by such Section. Such consolidating statements are fairly stated in all
material respects when considered in relation to such consolidated financial statements.]
[Use following paragraph 1 for fiscal quarter-end financial statements:]
[1. Attached hereto as Schedule 1 are the unaudited financial statements required by Section 7.01(b) of the Credit Agreement for the fiscal quarter of the
Borrower ended as of the Financial Statement Date. Such financial statements fairly present in all material respects the financial condition, results of
operations, shareholders’ equity and cash flows of the Borrower and its Subsidiaries in accordance with GAAP, subject only to normal year-end audit
adjustments and the absence of footnotes.]
2. The undersigned has reviewed and is familiar with the terms of the Credit Agreement and has made, or has caused to be made, a reasonably detailed
review of the transactions and condition (financial or otherwise) of the Borrower during the accounting period covered by the attached financial statements.
3. A review of the activities of the Borrower during such fiscal period has been made under the supervision of the undersigned with a view to determining
whether during such fiscal period the Borrower performed and observed all of its Obligations, and
1

Must be signed by chief executive officer, chief financial officer, chief accounting officer, treasurer or controller.

[select one:]
[to the knowledge of the undersigned during such fiscal period, the Borrower performed and observed each covenant and condition of the Loan Documents
applicable to it, and no Default has occurred and is continuing.]
[or:]
[the following covenants or conditions have not been performed or observed and the following is a list of each such Default and its nature and status:]
4. The analysis of the financial covenants set forth in Section 8.16 of the Credit Agreement and calculation of Consolidated Leverage Ratio, in each case,
for the four fiscal quarter period ending as of the Financial Statement Date, set forth on Schedule 2 attached hereto are true and accurate on and as of the
date of this Compliance Certificate.
5. Set forth below is information regarding the amount of all Dispositions and Involuntary Dispositions, in each case, the Net Cash Proceeds of which,
when taken together with the Net Cash Proceeds of all other Dispositions and Involuntary Dispositions in the applicable fiscal year, exceed $1,000,000, all
Debt Issuances, all Extraordinary Receipts, the Net Cash Proceeds of which, when taken together with the Net Cash Proceeds of all other Extraordinary
Receipts in the applicable fiscal year, exceed $1,000,000, and Acquisitions that occurred during the period covered by the financial statements attached
hereto as Schedule 1: [__].
6. Attached hereto as Schedule 3 is (i) a list of (A) all applications with the United States Copyright Office or the United States Patent and Trademark
Office by any Loan Party, if any, for Copyrights, Patents or Trademarks made since [the Closing Date] [the date of the prior Compliance Certificate], (B)
all issuances of registrations or letters patent by the United States Copyright Office or the United States Patent and Trademark Office on existing
applications by any Loan Party for Copyrights, Patents and Trademarks received since [the Closing Date] [the date of the prior Compliance Certificate],
and (C) any license of Material Intellectual Property entered into by any Loan Party since [the Closing Date] [the date of the prior Compliance Certificate]
and (ii) with respect to any insurance coverage of any Loan Party or any Subsidiary that was renewed, replaced or modified during the period covered by
the financial statements, such information with respect to such insurance coverage as is required to be included on Schedule 6.10 to the Credit Agreement.
7. Attached hereto as Schedule 4 is a written summary of material changes in GAAP and in the consistent application thereof, in each case made during the
accounting period covered by the attached financial statements.
[Signature Page Follows]

IN WITNESS WHEREOF, the undersigned has executed this Compliance Certificate as of the date set forth above.
RECRO PHARMA, INC.,
a Pennsylvania corporation
By:
Name:
Title:

Schedule 1

Schedule 2
1.

2

Consolidated Leverage Ratio:
A. Consolidated Funded Indebtedness as of the Financial Statement Date2 :
i. all obligations, whether current or long-term, for borrowed money (including the Obligations) and all obligations
evidenced by bonds, debentures, notes, loan agreements or other similar instruments:
ii. all purchase money Indebtedness:
iii. the principal portion of all obligations under conditional sale or other title retention agreements relating to property
purchased by the Borrower or any of its Subsidiaries (other than customary reservations or retentions of title under
agreements with suppliers entered into in the ordinary course of business):
iv. all obligations arising under letters of credit (including standby and commercial), bankers’ acceptances, bank guaranties,
surety bonds and similar instruments:
v. all obligations in respect of the deferred purchase price of property or services (other than trade accounts payable in the
ordinary course of business and any Earn Out Obligations unless such Earn Out Obligations have not been paid after
becoming due and payable):
vi. the Attributable Indebtedness of Capital Leases, Securitization Transactions and Synthetic Leases:
vii. all obligations of the Borrower and its Subsidiaries to purchase, redeem, retire, defease or otherwise make any payment
in respect of any Disqualified Capital Stock in such Person or any other Person, valued, in the case of a redeemable
preferred interest, at the greater of its voluntary or involuntary liquidation preference plus accrued and unpaid dividends:
viii. all Funded Indebtedness of others secured by (or for which the holder of such Funded Indebtedness has an existing right,
contingent or otherwise, to be secured by) any Lien on, or payable out of the proceeds of production from, property
owned or acquired by such Person, whether or not the obligations secured thereby have been assumed:
ix. all Guarantees with respect to Funded Indebtedness of the types specified in lines (i) through (viii) above of another
Person:

$ ____________
$ ____________
$ ____________
$ ____________
$ ____________
$ ____________
$ ____________
$ ____________
$ ____________
$ ____________

For the avoidance of doubt, the outstanding principal amount of the PPP Loan shall not constitute “Funded Indebtedness” prior to January 1, 2022,
after which such amount shall constitute “Funded Indebtedness” to the extent that it is not permanently and irrevocably forgiven prior to such date.

x.

B.
C.
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all Funded Indebtedness of the types referred to in lines (i) through (ix) above of any partnership or joint venture (other
than a joint venture that is itself a corporation or limited liability company) in which such Person is a general partner or
joint venture, except to the extent that Funded Indebtedness is expressly made non-recourse to such Person:
xi. Consolidated Funded Indebtedness as of the Financial Statement Date:
[1.A.i+ 1.A.ii +1.a.iii + 1.A.iv + 1.A.v + 1.A.vi + 1.A.vii + 1.A.viii + 1.A.ix + 1.A.x]
Unrestricted Cash of the Borrower and its Subsidiaries held in Deposit Accounts for which the Administrative Agent shall
have received a Deposit Account Control Agreement as of such date
Consolidated CDMO EBITDA for the period of the four fiscal quarters most recently ended on the Financial Statement Date:
i. Consolidated CDMO Net Income for such period:
ii. gross interest expense for such period in connection with borrowed money (including capitalized interest) or in
connection with the deferred purchase price of assets (to the extent deducted in calculating Consolidated CDMO Net
Income):
iii. the provision for current and deferred federal, state, local and foreign income taxes paid or accrued for such period (to
the extent deducted in calculating Consolidated CDMO Net Income):
iv. depreciation and amortization expense for such period:
v. unusual, infrequent or non-recurring losses, charges or expenses for such period (including without limitation any such
losses, charges or expenses for such period resulting from the impact of the adoption by the CDMO Loan Parties of ASU
2014-09 for revenue recognition and similar timing impacts for the adoption of new accounting standards) (to the extent
deducted in calculating Consolidated CDMO Net Income):3

$ ____________
$ ____________
$ ____________
$ ____________
$ ____________
$ ____________
$ ____________

$ ____________

The aggregate amount added back to Consolidated CDMO EBITDA pursuant to Line C.v. for such period shall not exceed ten percent (10%) of
Consolidated CDMO EBITDA (calculated prior to giving effect to the add backs permitted pursuant to this Line C.v. for such period).

vi. non-cash charges (including, without limitation, stock-based compensation expense, contingent consideration expense
and warrant mark-to-market adjustment expense (but excluding non-cash charges related to receivables)) for such period
which do not represent a cash item in such period or any future period (to the extent deducted in calculating Consolidated
CDMO Net Income):
vii. any losses in such period resulting from any Disposition outside of the ordinary course of business, including any net
loss from discontinued operations (and including, without limitation, any discontinued operations to the extent
discontinued in connection with the Reorganization) (to the extent deducted in calculating Consolidated CDMO Net
Income):
viii. all losses in such period with respect to foreign exchange transactions (to the extent deducted in calculating Consolidated
CDMO Net Income):
ix. solely with respect to the fiscal quarter ending on December 31, 2019, costs and expenses to the extent related to the
Reorganization4 :
x. fees, costs and expenses of the CDMO Loan Parties incurred directly in connection with the Investment Documents
(excluding, for the avoidance of doubt, any fees, costs and expenses incurred in connection with the Equity Interests of
the Borrower (other than the Warrants) and any transactions with respect thereto); provided, that, the aggregate amount
added back to Consolidated CDMO EBITDA pursuant to this Line 1.C.x for any consecutive four fiscal quarter period of
the Borrower shall not exceed $500,0005 :
xi. solely to the extent not already included in Consolidated CDMO Net Income and without duplication in any other period,
the principal amount of the PPP Loan with respect to which (A) the Borrower has applied for forgiveness in such period
in accordance with the terms of the PPP Loan and applicable Law in effect at the time of such application and (B) the
Borrower reasonably believes it will be permanently and irrevocably forgiven in accordance with the terms of the PPP
Loan and applicable Law in effect at the time of such application; provided, that, the aggregate amount added back to
Consolidated CDMO EBITDA pursuant to this Line
4
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$ ____________

$ ____________
$ ____________
$

0

$ ____________

$ ____________

The aggregate amount added back to Consolidated CDMO EBITDA pursuant to this Line 1.C.ix for such quarter shall not exceed $5,000,000 and
shall be supported by evidence of such costs and expenses reasonably satisfactory to the Administrative Agent and certified as true and correct by a
Responsible Financial Officer of the Borrower.
The Borrower shall deliver a certificate executed by a Responsible Financial Officer of the Borrower providing evidence reasonably satisfactory to
the Administrative Agent that all amounts added back pursuant to this Line 1.C.x represent bona fide fees, costs and expenses of the CDMO Loan
Parties that were actually incurred by the CDMO Loan Parties during such period.

I.C.xi. for all periods shall not exceed $3,316,000; provided, further, that, the Borrower will promptly provide
notice to the Administrative Agent upon obtaining knowledge that the applicable Law with respect to the PPP
Loan and the forgiveness application changes in a way that results in the Borrower reasonably believing that
the PPP Loan will not be permanently and irrevocably forgiven in accordance with the terms of the PPP Loan
and applicable Law:
xii. federal, state, local and foreign income tax credits for such period (to the extent included in calculating
Consolidated CDMO Net Income):
xiii. all non-cash income or gains for such period (to the extent included in calculating Consolidated CDMO Net
Income):
xiv. all gains for such period in connection with any Disposition outside of the ordinary course of business,
including any gains from discontinued operations (to the extent included in calculating Consolidated CDMO
Net Income):
xv. all gains in such period with respect to foreign exchange transactions (to the extent included in calculating
Consolidated CDMO Net Income):
xvi. Consolidated CDMO EBITDA for such period:
[1.C.i+ 1.C.ii +1.C.iii + 1.C.iv + 1.C.v + 1.C.vi + 1.C.vii +
1.C.viii+ 1.C.ix + 1.C.x—1.C.xi—1.C.xii – 1.C.xiii – 1.C.xiv – 1.C.xv]
D. Consolidated Leverage Ratio [(1.A.xi – B) / 1.C.xvi]:
E. maximum Consolidated Leverage Ratio permitted by Section 8.16(b) of the Credit Agreement for such period:
Compliance?
6
7

$____________
$____________
$____________
$____________
$ ____________
________:1.00
[5.00:1:00]6
[5.60:1.00]7
[Yes] [No]

With respect to any fiscal quarter of the Borrower ending prior to September 30, 2020 and any fiscal quarter of the Borrower ending after
December 31, 2021.
With respect to any fiscal quarter of the Borrower ending during the period commencing on September 30, 2020 and continuing through and
including December 31, 2021.

2.

Liquidity:
A. Unrestricted Cash of the Loan Parties held in Deposit Accounts for which the Administrative Agent has received a
Deposit Account Control Agreement:
B. amount required by Section 8.16(a) of the Credit Agreement:
Compliance?

8
9

$
[$
[$

12,000,000 ]8
10,000,000 ]9
[Yes]
[No]

During the period commencing on the Closing Date and continuing through and including the fiscal month ended September 30, 2020 and at all
times after March 31, 2021.
During the period commencing on October 1, 2020 and continuing through and including the fiscal month ended March 31, 2021.

Schedule 3

Schedule 4

Exhibit 10.2

STOCK ISSUANCE AGREEMENT
This STOCK ISSUANCE AGREEMENT (this “Agreement”) is made as of this 19th day of February, 2021 (the “Effective Date”), by and
between Recro Pharma, Inc., a Pennsylvania corporation, having its principal place of business at 490 Lapp Road, Malvern, Pennsylvania 19355 (the
“Company”), and Athyrium Opportunities II Acquisition LP and Athyrium Opportunities III Acquisition LP, each a limited partnership organized under
the laws of Delaware, having its principal place of business at 505 Fifth Avenue, Floor 18, New York, New York 10017 (collectively “Athyrium” and
each an “Athyrium Entity”).

RECITALS
WHEREAS, the Company, the Guarantors party thereto, the Lenders from time to time party thereto and Athyrium have entered into that
certain Credit Agreement, dated as of November 17, 2017, as amended on December 28, 2018, February 28, 2019, October 22, 2019 and (as amended,
restated, supplemented or modified, the “Credit Agreement”); and
WHEREAS, in connection with the execution of that certain Fifth Amendment to Credit Agreement, dated as of the Effective Date by and
between the Company, the Guarantors party thereto, the Lenders party thereto and Athyrium (the “Fifth Amendment”), and as consideration for
Athyrium’s entrance into the Fifth Amendment and reduction in the amount of principal and interest outstanding under the Credit Agreement and payments
of accrued and unpaid interest and an exit fee in an aggregate amount equal to $9,360,285 (the “Equity Rolldown Amount”), consisting of a principal
reduction of $6,000,000 and a payment of $3,360,285 comprising reduction of interest, accrued and unpaid interest and an exit fee, the Company desires to
issue to Athyrium and Athyrium desires to receive from the Company, pursuant to the terms set forth herein, shares of the Company’s common stock,
$0.01 par value per share (the “Common Stock”).
NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants hereinafter set forth, and for other good and
valuable consideration, the receipt, adequacy, and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
I.

ISSUANCE OF STOCK.

a. Issuance. Subject to and upon the terms of this Agreement, the Company hereby agrees to issue to Athyrium 2,202,420 shares of
Common Stock (the “Shares”), as consideration for Athyrium’s entrance into the Fifth Amendment and reduction in the amount of principal and interest
outstanding under the Credit Agreement and payments of accrued and unpaid interest and an exit fee in an aggregate amount equal to the Equity Rolldown
Amount. The number of Shares was calculated by dividing the Equity Rolldown Amount by $4.25 per Share, the closing price for a share of Common
Stock as reported by the Nasdaq stock exchange on February 18, 2021. The Company shall issue or cause to be issued the Shares to Athyrium on the date
hereof as set forth in Schedule I attached hereto.
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b. Delivery of Evidence of Issuance. The Company shall cause Broadridge Corporate Issuer Solutions, Inc., the Company’s transfer
agent (including any successor transfer agent, the “Transfer Agent”), to deliver to Athyrium on the hereof evidence of the book entry reflecting the
issuance of the Shares to Athyrium pursuant to this Agreement.
c. Lockup Agreement. During the period commencing with the date hereof and ending on the date that is ninety (90) days after the
date hereof (the “Lock-Up Period”), without the prior approval of the Company, Athyrium shall not (i) offer, pledge, sell, contract to sell, sell any option
or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant for the sale or, or otherwise dispose of or transfer any of
the Shares (together with (a) any shares of Common Stock issued in respect thereof as a result of any stock split, stock dividend, share exchange, merger,
consolidation, or similar recapitalization and (b) any shares of Common Stock issued as (or issuable upon the exercise of any warrant or other securities
that is issued as) a dividend or other distribution with respect to, or in exchange or in replacement of, the Shares (the “Lock-Up Securities”)), including,
without limitation, any “short sale” or similar arrangement, or (ii) enter into any swap or any other agreement or any transaction that transfer, in whole or in
part, directly or indirectly, the economic consequence of ownership of the Shares, whether any such swap or transaction is to be settled by deliver of
securities, in cash or otherwise; provided, however, that the foregoing shall not (A) prohibit Athyrium or any of its affiliates from transferring Lock-Up
Securities to an affiliate of the Company if such transferee affiliate executes an agreement with the Company to be bound by the restrictions set forth in
this Section I.c.; (B) prohibit Athyrium or any of its affiliates from selling or otherwise disposing of or transferring Lock-Up Securities into a tender offer
by a third party or an issuer tender offer by the Company; and (C) restrict any sale or other disposal or transfer of shares of Common Stock which are not
Lock-Up Securities held by an executive officer or director of Athyrium for his or her personal account.
II.

REPRESENTATIONS AND WARRANTIES OF ATHYRIUM. Each Athyrium entity hereby represents and warrants, severally not jointly,
to the Company as follows:
a. Formation; Authorization.

1. Each Athyrium Entity has been duly formed as a limited partnership and is validly existing in good standing under the
laws of the state of Delaware. Each Athyrium Entity has the requisite power and authority to enter into and perform its obligations under this Agreement.
2. The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby have
been duly and validly authorized by all requisite action on the part of each Athyrium Entity. This Agreement has been duly and validly executed and
delivered by each Athyrium Entity, and constitutes a legal, valid and binding obligation of such Athyrium Entity, enforceable against such Athyrium
Entity in accordance with its terms, subject to applicable bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and similar laws
affecting creditors’ rights generally and subject, as to enforceability, to general principles of equity.
2

b. Accredited Investor. Each Athyrium Entity is an “accredited investor” as that term is defined in Rule 501 of Regulation D
(“Regulation D”) promulgated under the Securities Act of 1933, as amended (the “Securities Act”). Each Athyrium Entity (i) has such knowledge and
experience in financial and business matters as to be capable of evaluating the merits and risks of an investment in the Shares; (ii) has the ability to bear the
economic risk associated with such investment; and (iii) can bear the total loss of such investment therein. Each Athyrium Entity acknowledges that the
Company has made available to each Athyrium Entity the opportunity to ask questions of, and to receive answers from the Company’s management, and
has had access to all of the information each Athyrium Entity considers necessary or appropriate to evaluate the risks and merits of an investment in the
Shares.
c. Acquisition for Investment. The Shares are being acquired for each Athyrium Entity’s own account, only for investment purposes
and not with a view to, or for resale in connection with, any public distribution or public offering thereof within the meaning of the Securities Act.
d. No General Solicitation. Each Athyrium Entity acknowledges that the Shares will not be acquired as a result of or subsequent to any
general or public solicitation, including (i) any advertisement, article, notice or other communication published in any newspaper, magazine, or similar
media, or broadcast over television or radio, or (ii) any seminar or meeting to which such Athyrium Entity or its affiliates were invited by any of the
forgoing means of communication.
e. Restricted Securities.
1. Each Athyrium Entity understands that, except as provided in Section VII., the Shares will not be registered under the
Securities Act or any state securities laws, by reason of a specific exemption from the registration provisions thereof which depends upon, among other
things, the bona fide nature of the investment intent and the accuracy of each Athyrium Entity’s representations as expressed herein. Each Athyrium Entity
understands that, except as provided in Section VII., the Shares will be “restricted securities” under applicable United States federal and state securities
laws and that, pursuant to these laws, each Athyrium Entity must hold indefinitely the Shares, unless sold pursuant to a registration statement that has been
declared effective under the Securities Act or in compliance with Rule 144 promulgated thereunder, and subject to compliance with applicable state and
foreign securities laws, in each case to the extent applicable. As a result, each Athyrium Entity acknowledges that, except as provided in Section VII., the
Shares will be subject to the following legend or a similar legend reflecting the restrictions on the transfer of the Shares:
THESE UNCERTIFICATED SHARES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AND
HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION WITH, THE SALE
OR DISTRIBUTION THEREOF. NO SUCH TRANSFER MAY BE EFFECTED WITHOUT AN EFFECTIVE
REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF COUNSEL IN A FORM SATISFACTORY
TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OF 1933.
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2. Each Athyrium Entity understands that no U.S. federal or state agency or any governmental authority has passed upon
or made any recommendation or endorsement of any of the Shares.
III.

REPRESENTATIONS AND WARRANTIES OF THE COMPANY. The Company hereby represents and warrants to Athyrium as follows:
a. Formation; Authorization; No Conflicts.

1. The Company has been duly formed and is validly existing in good standing under the laws of the Commonwealth of
Pennsylvania with full corporate power and authority to own or lease, as the case may be, and to operate its properties and conduct its business as
described in the SEC Documents (as defined below), and is duly qualified to do business as a foreign corporation and is in good standing under the laws of
each jurisdiction which requires such qualification.
2. The Company has the requisite power and authority to enter into this Agreement and to perform its obligations
thereunder; and all action required to be taken for the due and proper authorization, execution and delivery by it of this Agreement and the consummation
by it of the transactions contemplated thereby have been duly and validly taken other than in connection with the Required Approvals (as defined below).
3. The execution and delivery of this Agreement and the consummation of the transactions contemplated thereby have
been duly and validly authorized by all requisite action on the part of the Company. This Agreement has been duly and validly executed and delivered by
the Company, and constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, subject
to applicable bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and similar laws affecting creditors’ rights generally and subject,
as to enforceability, to general principles of equity.
4. None of the execution and delivery by the Company of this Agreement, the performance by the Company of its
obligations thereunder and the consummation by the Company of the transactions contemplated hereby and thereby (including the issuance of the Shares)
will breach, conflict with, or result in the violation of or default under (i) any instrument, judgment, order, writ, decree, or contract to which the Company
is party or by which it is bound or (ii) any provision of the Company’s or any of its Subsidiaries’ articles of incorporation or bylaws, both as in existence as
of the date hereof. “Subsidiary” of any person means any entity in which such person, directly or indirectly, owns more than 50% of the outstanding
capital stock, equity or similar interests or voting power of such entity at the time of this Agreement.
b. Valid Issuance. The Shares, when issued to Athyrium in accordance with the terms and conditions of this Agreement, will be duly
authorized and validly issued, fully paid and nonassessable, and will be free and clear from all liens and restrictions on transfer other than restrictions on
transfer under applicable state and federal securities laws. Assuming the accuracy of the representations of Athyrium set forth in Section II., the Shares will
be issued in compliance with all applicable federal and state securities laws. All of the issued and outstanding shares of the Company’s capital stock have
been duly authorized and validly issued and are fully paid, nonassessable and free of pre-emptive rights and were issued in compliance with applicable
state and federal securities law and any rights of third parties.
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c. Consents. No consent, approval, authorization, filing with or order of any court, governmental agency or body, or other person is
required in connection with the transactions contemplated by this Agreement, except (i) such as have been obtained under the blue sky laws of any
jurisdiction in connection with the purchase of the Shares, (ii) such as maybe required under the Securities Act in connection with the registration of the
Shares pursuant to the Section VII. and (iii) the filing of a Form D with the SEC, if applicable (collectively, the “Required Approvals”).
d. No General Solicitation. Neither the Company, nor any of its Subsidiaries or affiliates, nor any person acting on its behalf, has
engaged in any form of general solicitation or general advertising (within the meaning of Regulation D) in connection with the offer or sale of the Shares.
e. No Integrated Offering. Neither the Company, nor any of its Subsidiaries or affiliates, nor any person acting on its behalf, has,
directly or indirectly, made any offers or sales of any security or solicited any offers to buy any security, under circumstances that would require
registration of the issuance of any of the Shares under the Securities Act, whether through integration with prior offerings or otherwise.
f. Application of Takeover Protections; Rights Agreement. The Company and its board of directors have taken all necessary action, if
any, in order to render inapplicable (and accordingly Athyrium is exempt from) any control share acquisition, business combination, poison pill (including
any distribution under any rights agreement) or other similar anti-takeover provision under the Company’s Articles of Incorporation, as amended and as in
effect on the date hereof (the “Articles of Incorporation”), or the laws of the Commonwealth of Pennsylvania which are or could become applicable to
Athyrium as a result of the transactions contemplated by this Agreement, including the Company’s issuance of the Shares and Athyrium’s ownership of the
Shares.
g. SEC Documents; Financial Statements. The Company has filed all reports, schedules, forms, statements and other documents
required to be filed by it (the “SEC Documents”) with the U.S. Securities and Exchange Commission (the “SEC”) pursuant to the reporting requirements of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”). As of their respective filing dates, the SEC Documents complied in all material
respects with the requirements of the Exchange Act and the Securities Act applicable to the SEC Documents, and none of the SEC Documents, at the time
they were filed with the SEC, contained or contain any untrue statement of a material fact or omitted or omit to state a material fact required to be stated
therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading. As of the filing
date, the financial statements of the Company included in the SEC Documents complied as to form in all material respects with applicable accounting
requirements and the published rules and regulations of the SEC with respect thereto as in effect as of the time of filing. The financial statements of the
Company have been prepared in accordance with generally accepted accounting principles, consistently applied, during the periods involved (except (i) as
may be otherwise indicated in such financial statements or the notes thereto or (ii) in the case of unaudited interim statements, to the extent they may
exclude footnotes or may be condensed or summary statements) and fairly present in all material
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respects the financial position of the Company, as of the dates thereof and the results of its operations and cash flows for the periods then ended (subject, in
the case of unaudited statements, to normal year-end audit adjustments). The Company has never been an issuer subject to Rule 144(i) under the Securities
Act.
h. Manipulation of Price. The Company has not, and to its knowledge no one acting on its behalf has, taken, directly or indirectly, any
action designed to cause or to result in the stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of the
Shares.
i. Investment Company. The Company is not and, after giving effect to the offering and sale of the Shares and the application of the
proceeds therefrom, will not be an “investment company” as defined in the Investment Company Act of 1940, as amended.
IV.

COVENANTS OF THE COMPANY.

a. Reporting Status; Public Information. From the date of this Agreement until the first date on which Athyrium owns no Shares (the
“Reporting Period”), the Company shall timely file all reports required to be filed with the SEC pursuant to the Exchange Act.
b. Listing. The Company shall use commercially reasonable efforts to secure the listing of all of the Shares on each national securities
exchange and automated quotation system upon which shares of Common Stock are then listed and shall maintain, so long as any other shares of Common
Stock shall be so listed, such listing of all Shares. The Company shall take all actions necessary to remain eligible for quotation of the Common Stock on
the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market or The New York Stock Exchange and neither the Company nor
any of its Subsidiaries shall take any action which would be reasonably expected to result in the delisting or suspension of the Common Stock thereon. The
Company shall pay all fees and expenses in connection with satisfying its obligations under this Section IV.b.
c. No Integration. The Company shall not, and shall use its commercially reasonable efforts to ensure that no affiliate of the Company
shall, sell, offer for sale or solicit offers to buy or otherwise negotiate in respect of any security (as defined in Section 2 of the Securities Act) that will be
integrated with the offer or sale of the Shares in a manner that would require the registration under the Securities Act of the sale of the Shares to Athyrium,
or that will be integrated with the offer or sale of the Shares for purposes of the rules and regulations of any trading market such that it would require
stockholder approval prior to the closing of such other transaction unless stockholder approval is obtained before the closing of such subsequent
transaction.
d. Legend Removal. Unless otherwise required by state securities laws, the legend set forth in Section II.e. shall be removed and the
Company shall issue a certificate without such legend to the holder of the Shares upon which it is stamped or issue to such holder by electronic delivery at
the applicable balance account at The Depository Trust Company or the Transfer Agent, as applicable, and at Athyrium’s election so long as Athyrium is
not an affiliate of the Company, if (i) the Shares are registered for resale under the Securities Act, (ii) in connection with a sale, assignment or other
transfer of the Shares, such holder provides the Company with an opinion of
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a law firm reasonably acceptable to the Company, in a form reasonably acceptable to the Company, to the effect that such sale, assignment or transfer of
the Shares may be made without registration under the applicable requirements of the Securities Act, or (iii) such holder provides the Company with an
opinion of a law firm reasonably acceptable to the Company, in a form reasonably acceptable to the Company, to the effect that the Shares can be sold,
assigned or transferred pursuant to Rule 144 or an exemption from registration.
e. Transfer Agent Instructions. If Athyrium effects a sale, assignment or transfer of the Shares in accordance with Section II.e., the
Company shall permit the transfer and shall promptly instruct its Transfer Agent to issue one or more certificates or credit Shares to the applicable balance
accounts of such Transfer Agent in such name and in such denominations as specified by Athyrium to effect such sale, transfer or assignment; provided
that Athyrium has complied with Section II.e. and the requirements of Section IV.d. In the event that such sale, assignment or transfer involves Shares
sold, assigned or transferred pursuant to an effective registration statement or pursuant to Rule 144, the Transfer Agent shall issue such securities to
Athyrium or its assignee or transferee, as the case may be, without any restrictive legend upon such sale.
V.

INDEMNIFICATION.

a. The Company agrees to indemnify and hold harmless Athyrium, the officers, directors, partners, members, and employees of
Athyrium, each person, if any, who controls Athyrium (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) and the
officers, directors, partners, members and employees of each such controlling person (each, an “Indemnified Party”), against any losses, claims, damages,
liabilities or expenses, joint or several, to which such Indemnified Party may become subject under the Securities Act, the Exchange Act, or any other
federal or state statutory law or regulation, or at common law (including in settlement of any litigation, if such settlement is effected with the written
consent of the Company), insofar as such losses, claims, damages, liabilities or expenses (or actions in respect thereof as contemplated below) arise out of
or are based in whole or in part on the inaccuracy in the representations and warranties of the Company contained in this Agreement or the failure of the
Company to perform its obligations hereunder, and will reimburse each Indemnified Party for legal and other expenses reasonably incurred as such
expenses are reasonably incurred by such Indemnified Party in connection with investigating, defending, settling, compromising or paying such loss,
claim, damage, liability, expense or action; provided, however, that the Company will not be liable in any such case to the extent that any such loss, claim,
damage, liability or expense arises out of or is based upon (i) the failure of such Indemnified Party to comply with the covenants and agreements contained
in Section II.e. above with respect to sale of the Shares, or (ii) the inaccuracy of any representations made by such Indemnified Party herein.
b. Athyrium shall indemnify and hold harmless the Company, its directors, officers, and employees, each person who controls the
Company (within the meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act) and the directors, officers, partners, members or
employees of such controlling persons, against any losses, claims, damages, liabilities or expenses to which the Company, each of its directors or each of
its controlling persons may become subject, under the Securities Act, the Exchange Act, or any other federal or state statutory law or regulation, or at
common law or otherwise (including in settlement of any litigation, if such settlement is effected with the written consent of Athyrium) insofar as such
losses, claims,
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damages, liabilities or expenses (or actions in respect thereof as contemplated below) arise out of or are based upon (i) any failure by Athyrium to comply
with the covenants and agreements contained in Section II.e. above with respect to the sale of the Shares or (ii) the inaccuracy of any representation made
by Athyrium in this Agreement, in each case, only to such extent, and will reimburse the Company, each of its directors, and each of its controlling persons
for any legal and other expense reasonably incurred, as such expenses are reasonably incurred by the Company, each of its directors, and each of its
controlling persons in connection with investigating, defending, settling, compromising or paying any such loss, claim, damage, liability, expense or
action.
VI.

CLOSING; DELIVERY
a. Closing. The issuance of the Shares (the “Closing”) shall take place on the date hereof remotely via electronic exchange of

signatures.
b. Conditions to Athyrium’s Obligation to Purchase. The obligation of Athyrium hereunder to purchase the Shares at the Closing is
subject to the satisfaction, at or before the Closing Date, of each of the following conditions; provided that these conditions are solely for Athyrium’s
benefit and may be waived by Athyrium at any time in its sole discretion by providing the Company with prior written notice thereof:
1. The Company shall have duly executed and delivered to Athyrium this Agreement.
2. The Company shall have delivered to Athyrium an opinion of Troutman Pepper Hamilton Sanders, counsel for the
Company, in form and substance reasonably satisfactory to Athyrium.
3. The Fifth Amendment shall have been executed and remain in full force and effect.
4. The Company shall have filed with the Nasdaq Stock Market a Notification Form: Listing of Additional Shares for
the listing of the Shares.
5. The representations and warranties of the Company shall be true and correct as of the date when made and as of the
Closing Date as though made at that time (except for representations and warranties that speak as of a specific date, which shall be true and correct as of
such specified date) and the Company shall have performed, satisfied and complied in all material respects with the covenants, agreements and conditions
required by this Agreement to be performed, satisfied or complied with by the Company at or prior to the Closing Date.
6. The Company shall have obtained all governmental, regulatory or third-party consents and approvals, if any,
necessary for the sale of the Shares. No judgment, writ, order, injunction, award or decree of or by any court, or judge, justice or magistrate, including any
bankruptcy court or judge, or any order of or by any governmental authority, shall have been issued, and no action or proceeding shall have been instituted
by any governmental authority, enjoining or preventing the consummation of the transactions contemplated hereby.
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VII.

REGISTRATION RIGHTS
a. Registration Statement.

1. Promptly following the date of this Agreement but no later than thirty (30) days after the date hereof (the “Filing
Deadline”), the Company shall prepare and file with the SEC a registration statement pursuant to Rule 415 under the Securities Act (the “Registration
Statement”) relating to the offer and sale of Shares held by Athyrium in accordance with the methods of distribution elected by Athyrium. The Registration
Statement shall be on Form S-3 (except if the Company is then ineligible to register for resale the Shares on FormS-3, in which case such registration shall
be on Form S-1 or such other form available to register for resale the Shares as a secondary offering). In the event that the Company is not eligible to
register the Shares on Form S-3 and instead registers the Shares on another form of registration statement pursuant to the Securities Act, the Company shall
convert or replace such registration statement with a registration statement on Form S-3 promptly following confirmation that the Company becomes
eligible to use Form S-3 to register the Shares.
2. Such Registration Statement also shall cover, to the extent allowable under the Securities Act and the rules
promulgated thereunder, such indeterminate number of additional shares of Common Stock resulting from stock splits, stock combinations, stock
dividends or similar transactions with respect to the Shares. Such Registration Statement (and each amendment or supplement thereto, and each request for
acceleration of effectiveness thereof) shall be provided to Athyrium prior to its filing or other submission.
b. Expenses. The Company will pay all expenses associated with each Registration Statement, including filing fees, the Company’s
counsel and accounting fees and expenses and listing fees, but excluding discounts, commissions, fees of underwriters, selling brokers, dealer managers or
similar securities industry professionals with respect to the Shares being sold.
c. Effectiveness.
1. The Company shall use commercially reasonable efforts to have each Registration Statement declared effective as
soon as practicable after the filing. The Company shall notify Athyrium as promptly as practicable, and in any event, within twenty-four (24) hours, after
the Registration Statement is declared effective.
2. The Company shall use its commercially reasonable efforts to keep such Registration Statement continuously
effective under the Securities Act in order to permit the Prospectus (as defined below) forming part of the Registration Statement to be usable by Athyrium
until the earlier of: (i) the date as of which all Shares have been sold pursuant to the Registration Statement or another Registration Statement filed under
the Securities Act (but in no event prior to the applicable period referred to in Section 4(a)(3) of the Securities Act and Rule 174 thereunder); (ii) the date
on which all Shares covered by such Registration Statement may be sold without restriction or limitation pursuant to Rule 144 and without the requirement
to be in compliance with Rule 144(c)(1) (or any successor thereto) promulgated under the 1933 Act during any ninety (90) day period and (iii) the date as
of which Athyrium no longer holds Shares. “Prospectus” means (i) the prospectus included in any Registration Statement, all amendments and
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supplements to such prospectus, including post-effective amendments and supplements, and all other material incorporated by reference in such
prospectus, and (ii) any Issuer Free Writing Prospectus. “Issuer Free Writing Prospectus” means an issuer free writing prospectus, as defined in Rule 433
under the Securities Act, relating to an offer of the Shares.
3. For not more than ten (10) consecutive days or for a total of not more than twenty (20) days in any twelve (12) month
period, the Company may suspend the use of any Prospectus included in any Registration Statement contemplated by this Section VII. in the event that the
Company determines in good faith that such suspension is necessary to (A) delay the disclosure of material non-public information concerning the
Company, the disclosure of which at the time is not, in the good faith opinion of the Company, in the best interests of the Company or (B) amend or
supplement the affected Registration Statement or the related Prospectus so that such Registration Statement or Prospectus shall not include any untrue
statement of a material fact or omission of any material fact required to be stated therein or necessary to make the statements therein not misleading in
light of the circumstances then existing (an “Allowed Delay”); provided, that the Company shall promptly (1) notify Athyrium in writing of the
commencement of an Allowed Delay, but shall not (without the prior written consent of Athyrium) disclose to Athyrium any material non-public
information giving rise to an Allowed Delay, (2) advise Athyrium in writing to cease all sales under such Registration Statement until the end of the
Allowed Delay and (3) use commercially reasonable efforts to terminate an Allowed Delay as promptly as practicable.
d. Liquidated Damages. If: (i) the Registration Statement is not filed on or prior to its Filing Deadline, (ii) the Company fails to file
with the SEC a request for acceleration of a Registration Statement in accordance with Rule 461 promulgated by the SEC pursuant to the Securities Act,
within five business days of the date that the Company is notified (orally or in writing, whichever is earlier) by the SEC that such Registration Statement
will not be “reviewed” or will not be subject to further review, or (iii) after the effective date of a Registration Statement, such Registration Statement
ceases for any reason to remain continuously effective as to all Shares included in such Registration Statement, or Athyrium is otherwise not permitted to
utilize the Prospectus therein to resell such Shares (other than due to the fault of Athyrium), for more than twenty (20) consecutive calendar days or more
than an aggregate of twenty-five (25) calendar days (which need not be consecutive calendar days) during any 12-month period (any such failure or breach
being referred to as an “Event,” and for purposes of clause (i), the date on which such Event occurs, and for purpose of clause (ii) the date on which such
five (5) business days period is exceeded, and for purpose of clause (iii) the date on which such twenty (20) or twenty-five (25) calendar day period, as
applicable, is exceeded being referred to as “Event Date”), then, in addition to any other rights Athyrium may have hereunder or under applicable law, on
each such Event Date and on each monthly anniversary of each such Event Date (if the applicable Event shall not have been cured by such date) until the
applicable Event is cured, the Company shall pay to Athyrium an amount in cash, as partial liquidated damages and not as a penalty, equal to the product
of 0.5% multiplied by the Equity Rolldown Amount deemed paid by Athyrium pursuant to this Agreement for such Shares held by Athyrium on such
Event Date, provided, however, that the Company shall not be required to make any payments pursuant to this Section VII.d. if an Event occurred at such
time that all Shares are eligible for resale pursuant to Rule 144 (without volume restrictions or current public information requirements) promulgated by
the SEC pursuant to the Securities Act; provided, further, that the Company shall not be required to make any
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payments pursuant to this Section VII.d. with respect to any Shares the Company is unable to register due to limits imposed by the SEC’s interpretation of
Rule 415 under the Securities Act. The parties agree that the maximum aggregate liquidated damages payable to Athyrium under this Agreement and this
Agreement shall be 5.0% of the Equity Rolldown Amount deemed paid by Athyrium pursuant to this Agreement. If the Company fails to pay any partial
liquidated damages pursuant to this Section VII.d. in full within seven (7) business days after the date payable, the Company will pay interest thereon at a
rate of 1.0% per month (or such lesser maximum amount that is permitted to be paid by applicable law) to Athyrium, accruing daily from the date such
partial liquidated damages are due until such amounts, plus all such interest thereon, are paid in full. The partial liquidated damages pursuant to the terms
hereof shall apply on a daily pro rata basis for any portion of a month prior to the cure of an Event. Such payments shall constitute Athyrium’ exclusive
monetary remedy for such Events, but shall not affect the right of Athyrium to seek injunctive relief.
e. Limitation of Shelf Registration. Notwithstanding any other provision of this Agreement, if the SEC or any SEC Guidance (as
defined below) sets forth a limitation on the number of Shares permitted to be registered on a particular Registration Statement as a secondary offering
(and notwithstanding that the Company used diligent efforts to advocate with the SEC for the registration of all or a greater portion of Shares), unless
otherwise directed in writing by Athyrium, the number of Shares to be registered on such Registration Statement will be reduced as follows:
1. First, the Company shall reduce or eliminate any securities to be included by any person other than Athyrium; and
2. Second, the Company shall reduce Shares.
In the event of a cutback hereunder, the Company shall give Athyrium at least two (2) business days prior written notice along with
the calculations as to Athyrium’s allotment. In the event the Company amends the initial Registration Statement filed pursuant to this Agreement in
accordance with the foregoing, the Company will use commercially reasonable efforts to file with the SEC, as promptly as allowed by the SEC or SEC
Guidance provided to the Company or to registrants of securities in general, one or more registration statements on Form S-3 or such other form available
to register for resale those Shares that were not registered for resale on such initial Registration Statement, as amended. “SEC Guidance” means (i) any
publicly-available written or oral guidance of the SEC staff, or any comments, requirements or requests of the SEC staff and (ii) the Securities Act.
f. Registration Requirements. In connection with the Company’s obligations under Sections VII.a. through VII.e., the Company shall
use commercially reasonable efforts to effect such Registration (as defined below) and to permit the sale of such Shares in accordance with the intended
method or methods of distribution thereof as expeditiously as reasonably practicable, and in connection therewith the Company shall:
1. prepare the required Registration Statement, including all exhibits and financial statements required under the
Securities Act to be filed therewith and Prospectus, and, before filing a Registration Statement or Prospectus or any amendments or supplements thereto,
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(x) furnish to the underwriters, if any, and to Athyrium, copies of all documents prepared to be filed, which documents shall be subject to the review of
such underwriters and Athyrium and their respective counsel and (y) make such changes in such documents concerning Athyrium prior to the filing
thereof as Athyrium, or its counsel, may reasonably request; provided that such requested changes are received by the Company no later than three
(3) business days after such documents are furnished to Athyrium;
2. prepare and file with the SEC such amendments and post-effective amendments to such Registration Statement and
supplements to the Prospectus as may be (x) reasonably requested by Athyrium or (y) necessary to keep such Registration Statement effective for the
period of time required by this Agreement, and comply with provisions of the applicable securities laws with respect to the sale or other disposition of all
securities covered by such Registration Statement during such period in accordance with the intended method or methods of disposition by the sellers
thereof set forth in such Registration Statement;
3. notify Athyrium and the managing underwriter or underwriters, if any, and (if requested) confirm such notice in
writing and provide copies of the relevant documents, as soon as reasonably practicable after notice thereof is received by the Company (a) when the
applicable Registration Statement or any amendment thereto has been filed or becomes effective, and when the applicable Prospectus or any amendment
or supplement thereto has been filed, (b) of any written comments by the SEC, or any request by the SEC or other federal or state governmental authority
for amendments or supplements to such Registration Statement or such Prospectus, or for additional information (whether before or after the effective date
of the Registration Statement) or any other correspondence with the SEC relating to, or which may affect, the Registration, (c) of the issuance by the SEC
of any stop order suspending the effectiveness of such Registration Statement or any order by the SEC or any other regulatory authority preventing or
suspending the use of any preliminary or final Prospectus or the initiation or threatening of any proceedings for such purposes, (d) if, at any time, the
representations and warranties of the Company in any applicable underwriting agreement cease to be true and correct and (e) of the receipt by the
Company of any notification with respect to the suspension of the qualification of the Shares for offering or sale in any jurisdiction or the initiation or
threatening of any proceeding for such purpose;
4. promptly notify Athyrium and the managing underwriter or underwriters, if any, when the Company becomes aware
of the happening of any event as a result of which the applicable Registration Statement or the Prospectus included in such Registration Statement (as then
in effect) contains any untrue statement of a material fact or omits to state a material fact necessary to make the statements therein (in the case of such
Prospectus or any preliminary Prospectus, in light of the circumstances under which they were made) not misleading, when any Issuer Free Writing
Prospectus includes information that may conflict with the information contained in the Registration Statement, or, if for any other reason it shall be
necessary during such time period to amend or supplement such Registration Statement or Prospectus in order to comply with the Securities Act and, as
promptly as reasonably practicable thereafter, prepare and file with the SEC, and furnish without charge to Athyrium and the managing underwriter or
underwriters, if any, an amendment or supplement to such Registration Statement or Prospectus, which shall correct such misstatement or omission or
effect such compliance;
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5. use commercially reasonable efforts to prevent, or obtain the withdrawal of, any stop order or other order or notice
preventing or suspending the use of any preliminary or final Prospectus;
6. promptly incorporate in a Prospectus supplement, Issuer Free Writing Prospectus or post-effective amendment such
information as the managing underwriter or underwriters, if any, and Athyrium agree should be included therein relating to the plan of distribution with
respect to such Shares; and make all required filings of such Prospectus supplement, Issuer Free Writing Prospectus or post-effective amendment as soon
as reasonably practicable after being notified of the matters to be incorporated in such Prospectus supplement, Issuer Free Writing Prospectus or posteffective amendment;
7. furnish to Athyrium and each underwriter, if any, without charge, as many conformed copies as Athyrium or such
underwriter may reasonably request of the applicable Registration Statement and any amendment or post-effective amendment or supplement thereto,
including financial statements and schedules, all documents incorporated therein by reference and all exhibits (including those incorporated by reference);
8. deliver to Athyrium and each underwriter, if any, without charge, as many copies of the applicable Prospectus
(including each preliminary Prospectus) and any amendment or supplement thereto and such other documents as Athyrium or such underwriter may
reasonably request in order to facilitate the disposition of the Shares by Athyrium or underwriter (it being understood that the Company shall consent to
the use of such Prospectus or any amendment or supplement thereto by Athyrium and the underwriters, if any, in connection with the offering and sale of
the Shares covered by such Prospectus or any amendment or supplement thereto);
9. on or prior to the date on which the applicable Registration Statement becomes effective, use commercially
reasonable efforts to register or qualify, and cooperate with Athyrium, the managing underwriter or underwriters, if any, and their respective counsel, in
connection with the Registration or qualification of such Shares for offer and sale under the securities or “Blue Sky” laws of each state and other
jurisdiction as Athyrium, managing underwriter or underwriters, if any, or their respective counsel reasonably request in writing and do any and all other
acts or things reasonably necessary or advisable at Athyrium’s expense to keep such Registration or qualification in effect for such period as required by
Section VII.c., provided that the Company shall not be required to qualify generally to do business in any jurisdiction where it is not then so qualified or to
take any action which would subject it to taxation or general service of process in any such jurisdiction where it is not then so subject;
10. cooperate with Athyrium and the managing underwriter or underwriters, if any, to facilitate the timely preparation
and delivery of book-entry positions representing Shares to be sold and not bearing any restrictive legends and enable such Shares to be in such
denominations and registered in such names as the managing underwriters may request prior to any sale of Shares to the underwriters;
11. use commercially reasonable efforts to cause the Shares covered by the applicable Registration Statement to be
registered with or approved by such other governmental agencies or authorities as may be necessary to enable the seller or sellers thereof or the
underwriter or underwriters, if any, to consummate the disposition of such Shares;
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12. make such representations and warranties to Athyrium, and the underwriters or agents, if any, in form, substance and
scope as are customarily made by issuers in public offerings similar to the offering then being undertaken;
13. enter into such customary agreements (including underwriting and indemnification agreements) and take all such
other actions as Athyrium or the managing underwriter or underwriters, if any, reasonably request in order to expedite or facilitate the Registration and
disposition of such Shares;
14. obtain for delivery to Athyrium and to the underwriter or underwriters, if any, an opinion or opinions from counsel
for the Company dated the most recent effective date of the Registration Statement, in customary form, scope and substance, which opinions shall be
reasonably satisfactory to Athyrium or underwriters, as the case may be, and their respective counsel;
15. cooperate with Athyrium and each underwriter, if any, participating in the disposition of such Shares and their
respective counsel in connection with any filings required to be made with FINRA;
16. use commercially reasonable efforts to comply with all applicable securities laws and, if a Registration Statement
was filed, make available to its security holders, as soon as reasonably practicable, an earnings statement satisfying the provisions of Section 11(a) of the
Securities Act and the rules and regulations promulgated thereunder;
17. provide and cause to be maintained a transfer agent and registrar for all Shares covered by the applicable
Registration Statement;
18. take no direct or indirect action prohibited by Regulation M under the Exchange Act;
19. take all reasonable action to ensure that any Issuer Free Writing Prospectus utilized in connection with any
Registration complies in all material respects with the Securities Act, is filed in accordance with the Securities Act to the extent required thereby, is
retained in accordance with the Securities Act to the extent required thereby and, when taken together with the related Prospectus, will not contain any
untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in light of the circumstances under which they
were made, not misleading; and
“Registration” means registration under the Securities Act of the offer and sale to the public of any Shares under a Registration
Statement. The terms “register”, “registered” and “registering” shall have correlative meanings.
g. Company Information Requests. The Company may require Athyrium to furnish to the Company such information regarding the
distribution of such securities and such other information relating to Athyrium and its ownership of Shares as the Company may from time to
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time reasonably request in writing. Athyrium agrees to furnish such information to the Company and to cooperate with the Company as reasonably
necessary for inclusion in the Registration Statement and otherwise to enable the Company to comply with the provisions of this Agreement.
h. Indemnification.
1. The Company shall indemnify and hold harmless, to the full extent permitted by law, Athyrium, each shareholder,
member, limited or general partner of Athyrium, each shareholder, member, limited or general partner of each such shareholder, member, limited or
general partner, each of their respective affiliates, officers, directors, shareholders, employees, advisors, and agents and each person who controls (within
the meaning of the Securities Act or the Exchange Act) such persons and each of their respective representatives from and against any and all losses,
penalties, judgments, suits, costs, claims, damages, liabilities and expenses, joint or several (including reasonable costs of investigation and legal expenses
as incurred and any indemnity and contribution payments made to underwriters) (each, a “Loss” and collectively “Losses”) arising out of or based upon
(i) any untrue or alleged untrue statement of a material fact contained in any Registration Statement under which Shares are registered or sold under the
Securities Act (including any final, preliminary or summary Prospectus contained therein or any amendment thereof or supplement thereto or any
documents incorporated by reference therein) or any other disclosure document produced by or on behalf of the Company or any of its Subsidiaries
including any report and other document filed under the Exchange Act, (ii) any omission or alleged omission to state therein a material fact required to be
stated therein or necessary to make the statements therein (in the case of a Prospectus or preliminary Prospectus, in light of the circumstances under which
they were made) not misleading or (iii) any violation or alleged violation by the Company or any of its Subsidiaries of any federal, state, foreign or
common law rule or regulation applicable to the Company or any of its Subsidiaries and relating to action or inaction in connection with any such
registration, disclosure document or other document or report; provided, that Athyrium shall not be entitled to indemnification pursuant to this Section
VII.h.1. in respect of any untrue statement or omission contained in any information relating to Athyrium furnished in writing by Athyrium to the
Company specifically for inclusion in a Registration Statement and used by the Company in conformity therewith (such information the “Selling
Stockholder Information”). This indemnity shall be in addition to any liability the Company may otherwise have. Such indemnity shall remain in full force
and effect regardless of any investigation made by or on behalf of Athyrium or any indemnified party and shall survive the Transfer of such securities by
Athyrium and regardless of any indemnity agreed to in the underwriting agreement that is less favorable to Athyrium. The Company shall also indemnify
underwriters, selling brokers, dealer managers and similar securities industry professionals participating in the distribution, their officers and directors and
each person who controls such persons (within the meaning of the Securities Act and the Exchange Act) to the same extent as provided above (with
appropriate modification) with respect to the indemnification of the indemnified parties.
2. Athyrium shall indemnify and hold harmless, to the fullest extent permitted by law, the Company, its directors and
officers and each person who controls the Company (within the meaning of the Securities Act or the Exchange Act) from and against any Losses resulting
from (i) any untrue statement of a material fact in any Registration Statement under which such Shares were registered or sold under the Securities Act
(including any final, preliminary or summary
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Prospectus contained therein or any amendment thereof or supplement thereto or any documents incorporated by reference therein) or (ii) any omission to
state therein a material fact required to be stated therein or necessary to make the statements therein (in the case of a Prospectus or preliminary Prospectus,
in light of the circumstances under which they were made) not misleading, in each case to the extent, but only to the extent, that such untrue statement or
omission is contained in the Selling Stockholder Information. In no event shall the liability of Athyrium hereunder be greater in amount than the dollar
amount of the proceeds from the sale of its Shares in the offering giving rise to such indemnification obligation, net of underwriting discounts and
commissions but before expenses, less any amounts paid by Athyrium pursuant to Section VII.h.4. and any amounts paid by Athyrium as a result of
liabilities incurred under the underwriting agreement, if any, related to such sale.
3. Any person entitled to indemnification hereunder shall (i) give prompt written notice to the indemnifying party of any
claim with respect to which it seeks indemnification (provided that any delay or failure to so notify the indemnifying party shall relieve the indemnifying
party of its obligations hereunder only to the extent, if at all, that it forfeits substantive legal rights by reason of such delay or failure) and (ii) permit such
indemnifying party to assume the defense of such claim with counsel reasonably satisfactory to the indemnified party; provided, however, that any person
entitled to indemnification hereunder shall have the right to select and employ separate counsel and to participate in the defense of such claim, but the fees
and expenses of such counsel shall be at the expense of such person unless (A) the indemnifying party has agreed in writing to pay such fees or expenses,
(B) the indemnifying party shall have failed to assume the defense of such claim within a reasonable time after receipt of notice of such claim from the
person entitled to indemnification hereunder and employ counsel reasonably satisfactory to such person, (C) the indemnified party has reasonably
concluded (based upon advice of its counsel) that there may be legal defenses available to it or other indemnified parties that are different from or in
addition to those available to the indemnifying party, or (D) in the reasonable judgment of any such person (based upon advice of its counsel) a conflict of
interest may exist between such person and the indemnifying party with respect to such claims (in which case, if the person notifies the indemnifying party
in writing that such person elects to employ separate counsel at the expense of the indemnifying party, the indemnifying party shall not have the right to
assume the defense of such claim on behalf of such person). If the indemnifying party assumes the defense, the indemnifying party shall not have the right
to settle such action without the consent of the indemnified party. No indemnifying party shall consent to entry of any judgment or enter into any
settlement which does not include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of an unconditional
release from all liability in respect to such claim or litigation without the prior written consent of such indemnified party. If such defense is not assumed by
the indemnifying party, the indemnifying party will not be subject to any liability for any settlement made without its prior written consent, but such
consent may not be unreasonably withheld. It is understood that the indemnifying party or parties shall not, except as specifically set forth in this Section
VII.h.3., in connection with any proceeding or related proceedings in the same jurisdiction, be liable for the fees, disbursements or other charges of more
than one separate firm admitted to practice in such jurisdiction at any one time unless (x) the employment of more than one counsel has been authorized in
writing by the indemnifying party or parties, (y) an indemnified party has reasonably concluded (based on the advice of counsel) that there may be legal
defenses available to it that are different from or in addition to those available to the other indemnified parties or (z) a conflict or potential conflict exists or
may exist (based
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upon advice of counsel to an indemnified party) between such indemnified party and the other indemnified parties, in each of which cases the
indemnifying party shall be obligated to pay the reasonable fees and expenses of such additional counsel or counsels.
4. If for any reason the indemnification provided for in Section VII.h.1. and Section VII.h.2. is unavailable to an
indemnified party or insufficient in respect of any Losses referred to therein (other than as a result of exceptions or limitations on indemnification
contained in Section VII.h.1. and Section VII.h.2.), then the indemnifying party shall contribute to the amount paid or payable by the indemnified party as
a result of such Loss in such proportion as is appropriate to reflect the relative fault of the indemnifying party on the one hand and the indemnified party or
parties on the other hand in connection with the acts, statements or omissions that resulted in such Losses, as well as any other relevant equitable
considerations. In connection with any Registration Statement filed with the SEC by the Company, the relative fault of the indemnifying party on the one
hand and the indemnified party on the other hand shall be determined by reference to, among other things, whether any untrue or alleged untrue statement
of a material fact or the omission or alleged omission to state a material fact relates to information supplied by the indemnifying party or by the
indemnified party and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission. The
parties hereto agree that it would not be just or equitable if contribution pursuant to this Section VII.h.4. were determined by pro rata allocation or by any
other method of allocation that does not take account of the equitable considerations referred to in this Section VII.h.4. No person guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such
fraudulent misrepresentation. The amount paid or payable by an indemnified party as a result of the Losses referred to in Sections VII.h.1. and VII.h.2.
shall be deemed to include, subject to the limitations set forth above, any legal or other expenses reasonably incurred by such indemnified party in
connection with investigating or defending any such action or claim. Notwithstanding the provisions of this Section VII.h.4., in connection with any
Registration Statement filed by the Company, Athyrium shall not be required to contribute any amount in excess of the dollar amount of the proceeds from
the sale of its Shares in the offering giving rise to such indemnification obligation, net of underwriting discounts and commissions but before expenses, less
any amounts paid by Athyrium pursuant to Section VII.h.2. and any amounts paid by Athyrium as a result of liabilities incurred under the underwriting
agreement, if any, related to such sale. If indemnification is available under this Section VII.h., the indemnifying parties shall indemnify each indemnified
party to the full extent provided in Sections VII.h.1. and VII.h.2. hereof without regard to the provisions of this Section VII.h.4. The remedies provided for
in this Section VII.h. are not exclusive and shall not limit any rights or remedies which may otherwise be available to any indemnified party at law or in
equity.
i. Notification. As promptly as practicable, Athyrium shall notify the Company when all of Shares have been sold.
j. Existing Registration Statements. Notwithstanding anything herein to the contrary and subject to applicable law and regulation, the
Company may satisfy any obligation hereunder to file a Registration Statement or to have a Registration Statement become effective by a specified date by
designating, by notice to Athyrium, a Registration Statement that previously has been filed with the SEC or become effective, as the case may be, as the
relevant Registration Statement for purposes of satisfying such obligation, and all references to any such obligation shall be construed
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accordingly; provided that such previously filed Registration Statement may be, and is, amended or, subject to applicable securities laws, supplemented to
add the number of Shares, and, to the extent necessary, to identify Athyrium as selling stockholders demanding the filing of a Registration Statement
pursuant to the terms of this Agreement. To the extent this Agreement refers to the filing or effectiveness of other Registration Statements, by or at a
specified time and the Company has, in lieu of then filing such Registration Statements or having such Registration Statements become effective,
designated a previously filed or effective Registration Statement as the relevant Registration Statement for such purposes, in accordance with the preceding
sentence, such references shall be construed to refer to such designated Registration Statement, as amended or supplemented in the manner contemplated
by the immediately preceding sentence.
VIII.

GENERAL PROVISIONS.

a. Survival. The warranties, representations, and covenants of the Company and Athyrium contained in or made pursuant to this
Agreement shall survive the execution and delivery of this Agreement.
b. Successors and Assigns. Except as otherwise expressly provided herein, all covenants and agreements contained in this Agreement
by or on behalf of any of the parties hereto shall bind and inure to the benefit of the respective successors or permitted assigns of the parties hereto,
whether or not so expressed. Notwithstanding the forgoing or anything to the contrary herein, neither party may assign this Agreement or its obligations
hereunder without the prior written consent of the other party.
c. Notices. Any notice, demand, request or other communication hereunder to any party shall be deemed to be sufficient if contained
in a written instrument delivered in person or duly sent by first class registered, certified or overnight mail, postage prepaid, or telecopier with a
confirmation copy by regular, certified or overnight mail, postage prepaid, to such party at the address or telecopier number, as the case may be, set forth
below or such other address or telecopier number, as the case may be, as may hereafter be designated in writing by the addressee to the addressor:
If to the Company:
Recro Pharma, Inc.
1300 Gould Dr.
Gainesville, GA 30504
Attention: David Enloe, President and Chief Executive Officer
Email: David.Enloe@recrocdmo.com
with a copy (which shall not constitute notice) to:
Troutman Pepper Hamilton Sanders LLP
3000 Two Logan Square
Eighteenth and Arch Streets
Philadelphia, PA 19103
Attention: Rachael Bushey
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Email: Rachael.bushey@troutman.com
If to Athyrium:
Athyrium Capital Management, LP
530 Fifth Avenue, Floor 25
New York, NY 10036
Attention: Mark Kavulich
Email: mkavulich@athyrium.com
with copies (which shall not constitute notice) to:
Moore & Van Allen PLLC
100 North Tryon Street, Suite 4700
Charlotte, NC 28202
Attention: Tripp Monroe
Email: trippmonroe@mvalaw.com
d. Amendments and Waivers. No amendment of any provision of this Agreement shall be valid unless the same shall be in writing and
signed by the Company and Athyrium. No waiver by any party of any default, misrepresentation, or breach of warranty or covenant hereunder, whether
intentional or not, shall be deemed to extend to any prior or subsequent default, misrepresentation, or breach of warranty or covenant hereunder or affect in
any way any rights arising by virtue of any prior or subsequent such occurrence.
e. Counterparts; Facsimile. This Agreement may be executed in any number of counterparts, each of which when so executed shall be
deemed to be an original and all of which taken together shall constitute one and the same instrument. This Agreement or any counterpart may be executed
and delivered via facsimile, electronic mail (including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g.,
www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid
and effective for all purposes.
f. Governing Law; Consent to Jurisdiction; Waiver of Jury Trial. This Agreement shall for all purposes be deemed to be made under
and shall be construed in accordance with the laws of the State of New York. The parties hereby agree that any action, proceeding or claim arising out of
or relating in any way to this Agreement shall be brought and enforced in the courts of the State of New York or the United States District Court for the
Southern District of New York, and irrevocably submit to such jurisdiction, which jurisdiction shall be exclusive. The parties hereby waive any objection
to such exclusive jurisdiction and agree not to plead or claim that such courts represent an inconvenient forum. EACH PARTY HEREBY WAIVES ANY
RIGHT TO A JURY TRIAL.
g. Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective permitted successors
and assigns, and is not for the benefit of, nor may any provision hereof be enforced by, any other person.
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h. Severability. In case any provision of this Agreement shall be found by a court of law to be invalid, illegal, or unenforceable, the
validity, legality, and enforceability of the remaining provisions of this Agreement shall not in any way be affected or impaired thereby.
i. Headings. The section headings contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement.
j. Entire Agreement. This Agreement and the other documents delivered pursuant hereto constitute the full and entire understanding
and agreement between the parties with regard to the subject matter hereof and thereof and they supersede, merge, and render void every other prior
written and/or oral understanding or agreement among or between the parties hereto.
[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.
RECRO PHARMA, INC.
a Pennsylvania corporation
By: /s/ Ryan Lake
Name: Ryan Lake
Title: Chief Financial Officer
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ATHYRIUM OPPORTUNITIES II ACQUISITION LP
a Delaware limited partnership
By: Athyrium Opportunities Associates II LP, its General
Partner
By: Athyrium GP Holdings LLC, the General Partner of
Athyrium Opportunities Associates II LP
By: /s/ Rashida Adams
Name: Rashida Adams
Title: Authorized Signatory
ATHYRIUM OPPORTUNITIES III ACQUISITION LP
a Delaware limited partnership
By: Athyrium Opportunities Associates III LP, its General
Partner
By: Athyrium Opportunities Associates III GP LLC, the
General Partner of Athyrium Opportunities Associates III LP
By: /s/ Rashida Adams
Name: Rashida Adams
Title: Authorized Signatory
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Schedule I
Allocated Amount of the
Equity Rolldown Amount

Name

Athyrium Opportunities II Acquisition LP
Athyrium Opportunities III Acquisition LP
Total

$
$
$
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4,680,142.50
4,680,142.50
9,360,285.00

Number of Shares to be
Issued

1,101,210
1,101,210
2,202,420

